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UiUTFP STATRG DISTRICT COURT 
ilGUTMMRU DiiiYfllCT OF WKU YORK 


■J tlCTiUlTIPIC HOLDING CO., 


: • ngainnt- 




.LR33KY, INC., 


Plaintiff, 


Defendant, 


72 Civil UOUO(DIirt) 
JUDGhKMT 


Tho lasues in tho abovo entitled action having boon brought on 
regularly for trial b«fore tho Honorablo Dudloy B, Bonsai, United 
Stotos District Judge, and a Jury on Hnrch 7, 11» 12, 13. 14# 15» 

10, 19, 20, 21, 25, 26 and 27, 1974# nnu tho Court having submitted 
tjie attachod spocinl verdict to the Jury, and tho Jury having 
.onsviored tho apodal vordict as indicatod thoroon, and tho Jury 

ii I 

having returned tho special vordict in favor of the defendant 
dismissing the complaint, and tho Jury having also returned the 

i ; 

special vordict in favor of the plaintiff dismissing the counter¬ 
claims of tho defendant, and the Court having dlrocted tho entry of 
11 . 


Jdgment, 


it is. 


ORDERED, ADJUDGED AND DECREED, that defendant, PLES.ikY, INC., 
Have Judgment against tho plaintiff, SCIENTIFIC 1IOLDIHO CO., 
dismissing the complaint, end it is further, 

ORDERED, ADJUDOED ADD DECREED, that tho plaintiff, SCIENTIFIC 
B0LDI1.G CO., have Judgment agalrst tho defendant, PLKSSEY, INC., 
dismissing tho counterclaims. 


Datedi Now York, H. Y. 
March 29, 1974 
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for the Southern llii.li lit <i( We* York. In-Id m the 
(Jailed Stale* Cuurl ll nine m ll.i lb'rough r.l Man¬ 
hattan, City of New York ,.n t!i.< 

of in flu.' yivr of our land. One 

Thousand Nino Hundred a.ui 


PRESENT. 


HONORABLE: .. b & /V/ft A^- 

vMtad State, District Judge. 
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«C«MIT 1 »TC noiotwn co. v. mrsum. r*:. IISjz, .AiilH 


With Respoct to Plaintiff's Claim* 

1. Old Plessey breach paragraph 5(d) 
of the contract dated February 4, 
1970 (Ex. 3), as amended by the 
Feb. 18, 1970 letter (Ex. 4) and 
on March 2, 1970 (Ex. 5), by assum¬ 
ing management control on June 9 , 
19707 


2. Did Pleasey breach paragraph 5(d) 
of the contract dated February 4, 

1970 (Ex. 3), ae amended by the 
Fab. 18, 1970 letter (Ex. 4) and 
on March 2, 1970 (Ex. 5), by fall¬ 
ing to continue the business of ISL 
in good faith during the measuring 
year (April 1, 1970 - March 31, 19717 
(fee Ex. 3, Para. 5(d).) 


Xf your answer to either 
1 or 2 is “Yes", answer 3. 

.3. Did the plaintiff sustain damage 
by reason of the breach(es)? 


4. At the time Plessey entered into the 
contract with ISL, did Plessey decoive 
ISL into believing it would be allowed 
to operate the business of ISL in a 
manner which would maximize profits, 
when in fact Plessey intended to inte¬ 
grate ISL's business with its overall 
operations and to take over anagement 
as soon as possible, notwithstanding 
the provisions of paragraph 5 of the 
contract? 


Yes 


NO 


_ 

Yes Mo 


Yes 


No 


_ ^ 


Yes 


S. 


Xf your answer to 4 is "Yes", did ISL 
sustain damage by reason thereof? 


Yes 


No 


iL 
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With Respe ct t r» PIe s say's Counterclaims 

1. Did PJoaany rely on the warranties 
contained in paragraph 10(d* and 
(9) of tna '-.c.ntract (Ex. 31 ? 


2. Did ISI. breach the warranties con¬ 
tained in paragraph 10(d) and (g) 
of the contract? 


3. If your answer to both X and 2 is 
"Yes”, did PXessey sustain damage 
' by reason thereof? - 



4. Did ISL deceive Plessoy by making the 

representations and warranties in the 
contract, knowinq that these repre¬ 
sentations and warranties were falso 
with respe-t to inventory and accounts 
payable? _ 

Yes 

5. If your answor to 4 is "Yes", did 
Plessoy sustain damaqe by reason 
thereof? 

Yes 




Ho 


Foreman 


e 
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4444 West 76th Stroct, Minneapolis, Minnesota 6S435 612/020-8000 

DATA lOO 

CORPORATION / 

» y 

4 February 1970 


International iclentlfIc Llmlted 
P.O. Box 625 
Bridgetown, Barbados, 

West Indies 

Gentlemen: * 


Pursuant to our letter agreement of September 24, 1969, you have obtained a loan 
of $200,000 which has been guaranteed by OATA 100 Corporation. As provided in 
that loan agreement, you have pledged to us 135*623 shares of Class A Capital 
Stock and 101,153 shares of Class B Capital Stock of international Scientific 
.Limited as security for our obligation under that guarantee. 

You have failed to fulfill your obligations under that letter agreement and other 
agreements with us within the agreed time allowed. You therefore are in default 
under the terms of your pledge to us of the above described stock. 

This is to.advise you that it Is our present Intention to retain the pledged 
shares and take title to same according to our rights under the applicable 
statutes. 

If, at any time within 30 days of this notice of default, y&u are able to cure 
said default either by: 

1. Repeyment of the guaranteed loan and subsequent release of 
DATA ICO from the guarantee then the shares will be released 
to you; or 

• \ 

2. By the substitution of another party as guarantor and the 
subsequent release of OATA 100 from the guarantee then the 
shares will be released to you; or 

3« By further negotiations with DATA 100 or some other party, satisfy 
us that an extension of time is warranted, 

then the exercise of our rights will be postponed. 

Very truly yours, 

OATA 100 Corporation 

Henry H. Conor 
Secretary 

HMCssIr , > 
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‘ 5, 

1970. 

To: 

a 

irltn 



l.g. 


erty 


V.L. 

John 

sen 


L.C. 

Van 

hclliu 

Frea; 

E.A, 

2:cvar 


Lubjuct: Plcnscy Acquisition and ILL Liquidation 



Attached hereto arc tlic minutes cf the two Shareholders* 
Keotingr. approving the sale to Plccsey. 

Also attached arc the unaudited 1569 financial reports. 

Veu will note a siccable difference between earlier estimations 
and final results. The major causes of this difference arc 
separately noted, however, it is quite clear that tho financial 
deterioration of the company was very rapidly gaining iisr.cn tun. 

Aa a result of this deterioration, Plecccy stated that it 
would have to put in £CC0,000 at the cutset, rather than £600,OiK). 

It said it would do this, but would charge 1SL ICO for the extra 
£200,000. All other iccnico subsequently put in (over the £ 000 , 000 ) 
shall be v;ithout charge. Wo discussed this point at length, but 
they were obdurate and I had no choice but to agree. 

l.’o have not yet Received government official approval for 
Scientific holding to be tax-free and to have fully repatriable 
funds, and eo I have not deposited the $100,000 check. 

Coot of the debenture holders have indicated that they waive 
their stack warrants and wish to stand as creditors to Scientific 
holding Company, Ltd. Tnus, of 45 debentures, holders of 29} 
debentures have so indicated. Tho face value cf the debentures so 
involved is £359,342.34. The additional redemption coot for these 
debentures is £17,211.33. Interest from I larch 1, 1970 to June 1, 

1971 (possible closing date) wculd be £35,934.23. A total cost of 
$412,':C7.50 results. The number of shares waived so far is 165,341. 

There arc 3 debentures, holdc*rs of which have decided to 
convert their debentures, via the warrants, to stock. T.*e face value 
of tho debentures thus involved is $2l,C><’.»'., »>0. The total rcdo.v.pticn 
cost is $3,2d4. The nurxbcr of sliarcs thus involved is 13,6.>4. 


• continued - 
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i.l have yet to heat fro;: thu following: 



race 

•Co. of 

Early 


Value 

Chares 

new''—>t. 

lid Tr.bcy 

$ 23,000 

$ 19,000 

$ 1,250 

Ted Eurrsy 

10,000 

5,400 

500 

Lrrry ::* -.;;erty 

33,000 

20,000 

1,600 

Art Albert 

9,000 

4,500 

315 

I’oh /t.dcxrcn 

4,000 

2,000 

140 

<i.ul Kristensen 

400 

200 

14 

Rf.n i;e;:.)cl 

COO 

400 

23 

Dill •..'iiliwis 

5.COO 

2.000 

150 

• 

• 

$ C9,200 

$ 51,500 

$ 3,997 

To recap: 





Paco V- lvu 

T?t>. of Shares 

Creditors waiving warranto $ 

359,342.34 

165,341 

Creditors becoming share- 

• 


holders 

$ 

21,695.63 

13,CU4 

Unccn: titled 

£ 

f.0,200. 00 

51,500 


$ 470,209.02 230,703 


There arc 402,470 shares currently issued. There are lc,ooo 
i'cssible option shares. There are 13,004 warrant shares being 
exercised. Tec jxjsniblo total of shares is, therefore, 470,334 
to date. 


If the full $1,440,000 wore realised (lees an estimated 
$3,<;.:o - $ 10,000 expenses plus on estimated $10,000 - $13,coo 
interest iiicr.'.o which hero we will assume to be a washout), and 
if nil wee!rallied v;arrant holders waive their warrants, thu 
distribution will lech as follows: 

estimated Creditors Payout 

Pace Value $ 410,342 

Early Redcapt. 21,203 

Interest 44, {'34 


$ 314,704 

Estimated Avail, for oictrib. $ 925,296 


Estimated Per Share $ 1.94 


‘MS/aS 


12. Allan licvar 
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Fabrwry 6, 1070. 


Warren J. Sinchoicer, 
Pro* id cut, 
rlesscy Co., Inc., 
460 lUdison Avonuo, 
New York, N.Y., 

0.8. A. 



Door Wilt rent 

Prior to your Barbados visit, X thought it would 
!>• *n> 11 to summariza lor you ay thoughts on the future 
Structuring of the U.S. Plossay memory activities. 

• 

X believe that the structure can, and should, 
utilize the advantages of both a U.S. business and a 
Barbadian business. The low cost and no tax advantages 
of Barbados con be coupled with the engineering and 
servico proacinity of the U.S. 

X suggest that the business bo continued under the 
nano International Scientific Linitod with all stationery, 
forms, end advertisements carrying the I Si logo and the 
XSL none coupled with the following phrase beneath the 
XSL. nose i 

" A FLESSEY Company" 

The nose of ISL has on established value in the U.S., 

the above combination would continue that value with 

j fMnS value of the well-established Plessey none. 

TO maintain tho present low marks ting cost (less 
than 3JJ of sales) as wall as to maintain tho tax-free 
status of our U.S. soles, I suggest the continuation of 
tho solos roprcecntativo method of park sting. This 
method should bo strengthened, hewovor, wita tho addition 
ct a Company Marketing Director and sovcral more Applications 
Bigineers. These individuals can be stationed in tho U.S. 









Ftbrutry 6, 1970, 


% 

• s • 

To, ****** J ' 8lMh * W 


jho Engineers, however, should spend st least one to 
two weeks in Barbcdoc every two months. Thoy should 
ho assigned a particular area of the country and 
should work with tho rcp(o) in that area to provide 
deeper engineering interface with tho custooors iron 
that aroa. Their regular visits to Barbados are to 
■aka sure that they rcaain, in fact, applications 
engineers, who will follow through to production the 
■soo ry products wo build for their custosers. This 
will not only ensure ooro accurate and expeditious 
start-ups, but will also koep their view point 
directod toward tbs pragmatics cf Memory design. 

Wo have an oxcallant Applications Engineer in 
■oa Koppel, but ho dooe need help. * 

The U.S. office should also have test and repair 
c apabilities. VJhilo our current repair turn around ' 
ti n e is less than two weeks, a U.S. based facility 
would roduco inport-export costs, and could also be a 
sales advantage. 

Pinally, with engineering being located In the 
U.S.. a U.S. prototypo facility would also be helpful. 

At this point, however, tax counsel should bo obtained 
to dotemine if such a facility would endanger the no¬ 
tax aspoct of tho Earbados sales procedure. 

Me believe that nc have a remarkably fine group 
cf sales representatives whose capabilities and 
reputation are quite excellent. With further engineering 
support along with professional Marketing direction plus 
tho expended line of Rlossoy nenory products, thoy should 
be able to provide tho i n c ro aaed sales we both know tho 
Market offers. 

Me l.avo seriously considered leaving Kennedy Airport 
as cur i^ort-crcpart station for Miani. Kennedy is 
b -coning cxtr'fuely congested and the winter weather alee 
sates > 'S. FurthcmO-o, thero are air freight planes 

serving L —.—fas froa Uia&i. If this novo were undo, it 
Light be wll far ?lcsccy-ISL to operato its enginosring- 
aarviee fanii_ •„;» in 7 for Ida, with purchasing and inport- 
es v ort also c—:g handled froa.that location. 


.../a 


I 


I 
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Xot Warron J. Sinshoincr February 6, 1970* 


It *>ay well bo that the Plossey maaory systems 
will nocd toito olcctronio and packaging redesign tot 
hotter acceptance in tho U.S. market. Design 
engineers would also, then, bo onployod at the mm 
location. 

Temporarily, at least, X would like to arrange 
Tor tho use of tho Plcsaoy Electronics purchasing 
facilities. Wo can continue to use Scientific 
Trading Corporation as tho import-export agent, and 
natcrial deliveries can bo nado directly to it. 
Xntorsil Ltd., our present purchasing agent, has not 
done a satisfactory job, and this change should be 
cado as quickly as possible. 

X look forward to gotting together with you and 
shall eeot you at the airport upon your arrival. 


Regards. 


Sincerely, 


B. Allan Xovar, 
Resident. 


EAX/nf 
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